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" 7~ NOTICE OF SALE OF SECURITIES ~ECUSE DN
e 57 PURSUANT TO REGULATION D r—r :
S, W SECTION 4{6), AND/OR e Sena
R UNIFORM LIMITED OFFERING EXEMPTION | S
v | |

Name of Offering ({_J Chack If this Ts an amendment and name has changad. and ndicale change.)
GIS Fund of Funds LLC

Fiing under{heck box(as) iﬁﬂ apply): [ l Hule 504 D Rule 505 E Rule HUo D _Se;:hOﬂ 4(6) D ULOE
Type of Filing; m Naw Fillng D Amendment

A BASIC IDENTIFICATION DATA

1.Enlarthe information reguested about the issuer
“Name ol Issuarl [ ] Check ¥ (his 19 an amendment and name has changad. and Indicats change.)
GIS Fund of Funde LLC

Address of Exaculive Offices {Number and Strae1, City Slate Zip Code) Telephong Number(including Area Code)
1170 Avenue of the Americas 24th Floor New York NY 10018 212-554-5000

Address of Principal Businasz Operations (If different from Exacutive O

e and St iy st o "PROCESSED

Telephone

"

Type of Businass Organization

D corporation D limited partnership, already formag @M&&!&%&é specify): LLe

D businass lrust D limited partnership, 10 be formeaq

MONTH YEAR

Actusl or Estimated Date of Incorporation or Organization: m " T5] Actual D Estimats

Jurlsdictian of Incorporate of Organization: (Enter two-latter U.S. Postal Servica abbreviation for state: . mg
CN for Canada; FN for other foraign Jurisdiction)

GENERAL INSTRUCTIONS

FEOERAL!
wWna Must Filg: All lgsusts maiing en afferng of escunties In rellancsd On &N SRIMP under Reg D or Bection {8}, 17 CFR X30.501 ot ted. 07 13 U.8.C 77 4(6).

Whan to Fils: & notice must be Hisd no tater than 15 days after the firet sale of aecurities In the offedng. A noltce ta desmed Aled with Me U.0. Becunlies and Eschangs Commision (EEC)
on tha sariler of tha dots 1t s recalved by the SEC 2f the eddrecs given below or, If recaived st thet sddress sfter the dete on which 1l (s dus, on the date it was melisd oy Unitad Histes
rugisiered or ertfiad mell tn INAT SOCTeAS.

Where (o File; 1.8, Becurities ang Exchangs Commission, 450 Filth Streel, N.W., Washigion, 0.C. 20549.

Copies Required: Five (5) coples of TNE notice must ba sk with the 3EC, one of which muat be manually signed. Any Copies nol menully signed muxt te phatoscples of thy menuslly
slgnad copy or basr typed or printed signetures,

information Aeguired: A naw fling must tontain sil information regusstad. Amendments Nesd only report the name of M ssuer and offering, any change s thareto, tha information
requested in Part C, and any material changes rom the intarmation pravioualy suppiled in Pacts A and B. Part € snd Appendix nsed not be fligd with the BEC.

Filing Fes: Thets i ne ledersl Ming fee.

Btate:

Thia notice ehall be usad to indioate rellance on the Untfaam Limited Ofering Bsamption (ULOE) for aales of securitine in thous stales thel hava sdopted WULOE and that have sdopted NS
torm, teausrs relying on ULOE murt Ale » swparsie notice with the Securities Adminiytrator in ench staty where ssies sre to bs, or have Dsan mads, (s Btete requires the DeyMent of 3 hee 28
v precondition ig the claim for the sxemption, » fee in the pruper smount shal accompany this farm, Tiie notice she!! be flled In the sppropriate stotes in scdormance with siate law. The
sppandiy to the astice constitutes s pant of th's notics snd musl be completed.

ATTENTION
Fallure to file notica in the appropriste atates will not rasuit in a loss of the federal exemplion, Conversely, fallure to file
the appropriate federal notice will not result in a loss of an aveliable gtate emamption uniess such examption is
predicated an the fliing of a federal nolice.

Persons who respond to the collection of informatlon contained in this form ara not
required 10 respond unless the form displays a currently veiid OMB control numbar
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2 Enter tre information requested for Ine foliowing:
i Each promoter of the 1ssuer, if the isauer has been organized within the past five years;

il Each beneficial ownar having tha power o vole or disposa, ar direc! the vola ar disposition of, 10%
or more of a class of equity sacurities of the isauer:

fii. £ach executiva olficer and director of corporale issusrs and of corporate ganeral managing
pantnars of parnership issusrs; and

iv. Eacn general and managing partnar of parinarship Issuers.

Check Box(es) that apply: ] Promoter [[] Bensficiat Owner DExecmive Officer [ Diractor

D Generat and /or
Managing Partner

Full Nama(Las!t name first, if tndividual)

Gagnon Advisorg LLC

Businass or Residence Address (Number and Street, City, State .Zip Code)

1370 Avenus of the Americas, New York NY 10019

Check 8ox(es) that apply: []Promoter [ Beneficial Owner [) Executive Officer [] Director

[ General and jor
Managing Partner

Full Name(Last namae first, if Indlviduat)

Gagnon Nall J

Businass or Residence Addrass {Number and Street, City, State .Zip Code)

1370 Avenue of the Americes,24th Floor New York NY 10019

Check Box(es) that apply: [[] Promoter {[] Beneficiat Owner B Executive Officer [] Diractor

D General and for
Managing Partner

Full Name(Last nama firg!, if Individual)

Nordberg Wayne E

Business or Residence Address {Numbar and Street, City State ,Zip Coda)

1370 Avenus of the Amaericas,24th Floor New York NY 10019

Fajn 2 ald

2003 2 Bius Sy MLS, Ing,
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1. Has tha issuer solo. or does the issuar Intend 16 sall, 1o non-accreated inveslors in this offering?. . D B

Answer aisa in Appendix, Column 2, if fitng unaer ULOE.

2. What s the minimum investment thal will pe acceptad from any indivldual? .

.. Yas Mo
3. Doas the offering parmil joint swnership of 3 SIRGIE UPIT e e g D
4. Emier the information requaslied for each parson who has been or wiil ba paid or given, directly or {ndiractly any
commisslon or similar remuneration for solicitallon of purchasea in connectlon with salas of securlties in tha offaring
If a paraan 10 be ligted is an associated psrson or agant of a broker or gealer registerad with the SEC and /or with a
gtale or states, st Iha name of the broker or dealer, If more than five (5) paraons 1o be liated are Bssociated parsons
of such a broker or dealer. you may sel forth the information for that brokar or dealer only.
Full Name (Last name first i indlviduat)
Businass or Residence Address (Number and Street, City, Stale, Zip Code)
Namae of Assoclated Broker or Dealer
Slates in Which Person Listed has Salleited or intends to Soficlt Purchasers

D All States

(Check "All States or check Individual States).......................... e e
o 0 wa 0 ea [J ea O ca Qicor [ cn [Jog [Joc Or Qea Qe Qe
0o 0w [ xs O x Qra 0 se [Jovor s Jin Joog [Jvs) Owor
om0 wea g v [ sw [ s Qewa [J o Qive oot Jiow (o [JoRs (e 0
Rl [} s O so [Jon O mo Qon g vn JQoa D{wn [_‘_]]{wv g [:]%wv Oer [

Piga 3ot g SEC 971 (602)
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1. Enler the aggragate offering price of securities included In thig affering and the total amount already s50id.
Enter "0" if angwer is ‘nane” or “zero”. If the transaction is an exchange offering, checx this box [:] anc
Indicate in (he calumns below the amaunts of the securilies offered for exchanga and already exchanged.

Type of Security Aggregate Amount Already
offaring price Soig

DEDE. ...ttt e e :3 — —
B U it s e 3 — % —_—
D Common D Proferred
Convertible Sacuritias(Including WarfantS}..........cococoovoee s $ — $ —_—
Parinership INt8rasts..............coo oo e $ b 3 —
Cther(Specify Membership Units | ORISR $ $800,00000000 § $20,330,000.00
TOtAl i O $  $999.000.00000 § $20.330,000.00
Answer also in Appendix, Coiumn 3, if fiting under ULOE
2.Enter tha number of accradiad and non-aceredilad Invastors who have pyrchased securltlas in
this offering and the aggregate doltar amounts of iheir purchases. For offerings under Rule Number of Aggregate
504 indicate the number of persons who have purchased securiiles and the aggregate dollar investors Dallgr Amount
amounit of their purchases on the total lines. Enter 0" if answer Is "none” or "zaro", of Purchases
AGCredited INVESIONS.......v i s e s Vernieniain. reree e 38 $  $18,800,000.00
Non-accredited Investors................... U TP PSPPI 1 $  $1,450,000.00
Totai(for filing under Ruie S04 0Ny}, e
Answer alsa in Appendix. Column 4 if ling unger ULOE
3. If this filing is for gn offering under Rule 504 0r 505, antar the information requested for all securities
509 by the igsuer, to date, in offarings of the types indlcatad, In Ihe twalve(12) months prior to the
first saie of securitles in this offaning. Classify securities by type listed in Pant C - Question 1.
Typa of Doltar Amount
Type of offering securities Sold
RUIE BOS.. ..o ettt e e s e s — $ —_
Regquiation A ... U SUO VPR TPRP PRI -_ $ -_—
— 5 —
Regulation SO4.. ... i i e 3
Total... oo v et —

4.3. Furnigh a statement of all expenses In connection with the issuance and distribution of the securilies

in tris offering. Exctude amounts raiating solely 1o organization axpensas of the issuer. Tha information

may be givan as subject 1o future contingencias. If the amount of an expendhure |3 not known, fumish an
estimate and check the box to the left of the estimata.

Transfar Agant's FBaS.........coocoorimnins e B 30.00
Printing and Engraving CostS ... B £0.00
L@l FBAS. oo eceaea ey bbbt e D $0.00
ACCOUNTNG FOBS.......oeiiviiinrsieeaeeeenseaeeirn e, vt s D $0.00
Engineering Fees................ TR KO B $0.00
Sales Commissions (specify finders’ fees separataly).................oococerecicae e s E] $0.00
Otner Expenses{identify). .. ... D $a.00

TOUB o ettt 8] $0.00

2003 D Biue Shy ML3, Inc Dage 10t B SET YT (5102
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b. Enter the difference between the aggregate offering price given in response 1o Part C-
Question 1 and tatal expenses furnished in response 1o Part C- Question 4.a. This difference is
the "adjusted gross proceeds to the issuer.”... ... e e e ) $999,000,000.00

5. Indicate below the amount of the adjusted gross proceeds 1o the issuer used or proposed 1o be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the issuer set forth in response to Pant C- Question 4.b.above.

Payments to

Officers,
Directors, &
- ’ Payments to

Affillates Others
Salaries and fE8S.........coovveerereereserarren seemeen e s E] 5 $0.00 F_'] 3 $0.00
Purchase of £eal @State............cc..oercioveivei e D 3 $0.00 D 3 $0.00
Purchase,rental or leasing and installation of machinery and equipment....... B $ $0.00 E 3 $0.00
Construction or leasing of plant buildings and facilities................. EI $ $0.00 EI % $0.00
Acquisition of other business {including the value of securities invoived in
this offering that may be used in exchange for the assets or securities of
another issuer pursuant to a merger}........coovvveiiiiinin D $ $0.00 E] 3 $0.00
Repayment of iNdebledness...........c..vwcrciorees e E ) $0.00 E] $ $0.00
WOTKING CAPHAL......ooooeeveveris e eriet oo snnas E] ) $0.00 EI $  $999,000,000.00
Cther{specify):

......... D $ 5000 K] 8§ $0.00

COIMN TOAIS....ovoeove vt e emee e bbb s El $ $0.00 EI $ 3999,000,000.00
Total Payments Listed(column totals added}.........c.ooviiiivicenens D $ 3999,000,000.00

D.FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under
Rule 505, the the following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange
Commission upon written request of its staff, the information furnished by the issuer to any non-accredited investor pursuant
to paragraph {b){2} of Rule 502.

tssuer(Print or Type) Slgnature Date

fod  1—A6-07

GIS Fund of Funds LLC

Name of Signer(Print or Type) Title of Slgner(Prmt or Type)
Neil J. Gagnon Managing Member of Manager
ATTENTIOM

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C.1001.,

2003 © Blue Sky MLS, Inc. Page 5of 8 SEC 1972 (6/02)
(Poriians of Softwara)
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€ TSTATE SIGNATURE |
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provisions of such rele? . DR T E]ES %O

See Appendix. Column 5, far state response

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed,
notice on Form D(17 CFR 239.500) at such times as required by state law.

3. The undefsigned issuer hereby undertakes to furnish to the state administrators, upon written request, information
furnished by the issuer to offerees.

he issuer is familiar with the conditions that must be satisfied to be entitled to

ULOE) of the state in which this notice is filed and understands that the issuer
ditions have been satisfied.

4, The undersigned issuer represents that t

the Uniform Limited Offering Exemption(
claiming the availability of this exemption has the burden of establishing that these con

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on
its behalf by the undersigned duly authorized person.

Issuer{Print or Type, Signature | { Date

GIS Fund of Funds LLC -/I/U’ ‘ /‘/" 7 ~f 7]
¥ T~

Title(Print or Type) U

Name(Print or Type)

Neil J. Gagnon Managing Member of Manager

instruction:
Print the name and title of the signing
natice on Form D must be manually signed. Any copies not manuall

or bear typed or printed signatures.

representative under his signature for the state portion of this form. One copy of every
y signed must be photocopies of the manually signed copy

2003 & Blue Sky MLS. Inc. Page 553 SEC 13972 {5/02)
(Partions af Software}
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1 2 3 5
Type of Security 4 Disgualification
and aggregate o State i
Dﬁeﬂgg p?ice N under Slate ULQE
offared in siate Type of investor ang (i y©3, attach
8maount purchased In Sigte explanation of wsiver
grateq)

fntend o sait
e non-accraglieg
‘nvaslors in State

Membership Units Numbaer of Number of Nan.

State| Yes | No Accradited Accrodited

1 Investors
$ 999,000,000.00 "M | amount Amount | yes | No

AL

AK

p—
17

2,000.000.0 X

AR

CA

co

DE

FL X v 4 $]2,000,000.0 X
GA

HI

10

KS

KY

LA

ME X
= x 14 t j 120,000.00

Ma

Mi

MN

MS

MO

SEC 1ATY (03
EEL TR
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APPENDIX —,

] 2 3 4 5
Type of Security Dlsgualification
Intena to gell and aggregata under State ULOE
o non-acereditag offering price (¥ yoa, attacn
InVastors in Stale offarad In siale ama:flepzté?:sigz:n;mte explanation of waiver
graied)

Membership U
State | vy, embership Units Number of
o8 No Accradited Number of Non-
investors Accredited

il
Amount Invastors Amount Yes No

$ 999,000,000.00

MT

NE

NV

NH

NJ X L 1) 7,160,000.0 X
NM

7

NY X i 12 5,330,000.00 1
NG

750.000.04 X

ND

CH

oK

OR
PA X e 1 1.005,000. X

RI

sC

SO

TN

T

uT

VA

WA

- o}

PR

Foraign investments tolal §

SEC 1871 (88l
Page A of B
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